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Certificate of Merger
of

FRAGOMEN, DEL REY, BERNSEN & LOEWY, P.C.

mnto

FRAGOMEN AND ASSOCIATES, P.C.
Under Section 907 of the Business Corporation Law

It is hereby certified, upon behalf of each of the comstituent corporations herein narned,
as follows:

FIRST: The Board of Directors of each of the constituent corporations has duly
adopted a plan of merger setting forth the terms and conditions of the merger of said corporations.

SECOND: The name of the foreign constituent corporation, which is to be the
surviving corporation, and which is hereinafter sometimes referred to as the "surviving constituent
corporation,” is Fragomen and Associates, P.C. The jurisdiction of its incorporation is Minnesota; and
the date of its incorperation therein is June 9, 2004.

The Application for Authority in the State of New York of the surviving constituent corporation to
transact business as a foreign corporation therein was filed by the Department of State of the State of
New York on June 22, 2004.

THIRD: The name of the domestic constituent corporation, which is being merged
into the surviving comstituent corporation, and which is hereinafter sometimes referred to as the
"merged constituent corporation,” is Fragomen, Del Rey, Bernsen & Loewy, P.C. and the pame under
which it was formed is Elmer Fried, P.C. The date upon which its certificate of incorporation was filed
by the Departiment of State is July 25, 1972.

FOURTH: As to each constituent corporation, the plan of merger sets forth the
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* designation and number of outstanding shares of each class and series, the specification of the classes
and series entitled to vote on the plan of merger, and the specification of each class and series entitled
to vote as a class on the plan of merger, as follows:

Fragomen and Associates, P.C.

Designation of Number of Designation Classes and

each outstanding outstanding of class and series entitled
class and series shares of series enti- to vote as a

of shares each class tled to vote class
Common 100 Common Common

Fragomen, Del Rey, Bemsen & Loewy, P.C.

Designation of Number of Designation Classes and

each outstanding outstanding of class and series entitled

class and series shares of series enti- to vote as a

of shares © eachclass tled to vote class

Voting Common 5,600 Voting Commmon Voting Common
Nen-Voting Common 1,200 Non-Voting Common Non-Voting Common

FIFTH: The merger herein certified was authorized in respect of the merged
constituent corporation by the vote of holders of outstanding shares of the corporation entitled to vote
on the plan of merger under the certificate of incorporation, having not less than the mininmim requisite
proportion of votes and by the class vote of the holders of outstanding shares having not less than the
minimum requisite proportion of votes of each class which are denied voting power under the
certificate of incorporation but which are entitled to vote by class under paragraph (a) (2) of section
903 of the Business Corporation Law of the State of New York.

[Adapt the following for surviving foreign corporation.]

SIXTH: The merger herein certified is permitted by the laws of the jurisdiction of
incorporation of the surviving constituent corporation and is in compliance with said laws.

SEVENTH: The surviving constituent corporation agrees that it may be served with
process in the State of New York in any action or special proceeding for the enforcement of any
Liability or obligation of the merged constituent corporation, for the enforcement of any liability or
obligation of the surviving constituent corporation for which the surviving constituent corporation is
previously arnenable to suit in the State of New York, and for the enforcement, as provided in the
Business Corporation Law of the State of New York, of the right of shareholders of the merged
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" constituent corporation to receive payment for their shares against the surviving constituent
corporation.

EIGHTH: The surviving constituent corporation agrees that, subject to the provisions
of section 623 of the Business Corporation Law of the State of New York, it will promptly pay to the
shareholders of the merged constituent corporation the amount, if any, to which they shall be entitled
under the provisions of the Business Corporation Law of the State of New York relating to the rights
of shareholders to receive payment for their shares.

NINTH: The surviving constituent corporation hereby designates the Secretary of
State of the State of New York as its agent upon whom process against it tay be served in the mammer
set forth in paragraph (b) of section 306 of the Business Corporation Law of the State of New York in
any action or special proceeding. The post office address within the State of New York to which the
said Secretary of State shall mail a copy of any process against the surviving corporation served upon
himis: 515 Madison Avenue, New York, New York 10022.

TENTH: Al fees and taxes (including penalties and interest) admimistered by the
Department of Taxation and Finance of the State of New York which are now due and payabie by the
constituent domestic corporation have been paid and a cessation franchise tax report (estimated)
through the anticipated date of merger has been filed by the constituent domestic corporation. The said
estirnated report is subject to amendment. The surviving foreign corporation agrees that it will within
thirty days after the filing of the certificate of merger file the cessation tax report (final) and promptly
pay to the Department of Taxation and Finance of the State of New York all fees and taxes (including
penalties and interest), if any, due to the said Department of Taxation and Finance by the constituent
domestic corporation.

ELEVENTH: The effective date of the merger herein certified, msofar as the
provisions of the Business Corporation Law of the State of New York govern such effective date, shall
be the 30th day of June, 2004.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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™ WITNESS WHEFE ﬂT—T the Constituent Comorations have can ed this Certificate of
_on it Corp used this Certificate of
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Merger to be executed by duly authorlzed persons this hg‘H}ay of June, 2004.
FRAGONIEN DEL REY, BERNSEN & LOEWY, P.C.

(-2

Austin T. Fragomen, Jr.
President

FRAGOMEN AND ASSOCIATES, P.C.

P ol W -
AustlnT Fragomen, Jr. Z/‘
President

R
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